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Jason P. Muncy 070563764

Senior Counsel

The Procter & Gamble Company Act: / ?‘5/

Legal Division Section:

One Procter & Gamble Plaza ' -
Cincinnati, OH 45202-3315 Rule: . /Z -5

- Public
Re:  The Procter & Gamble Company Availabil “’Y’M

Incoming letter dated June 7, 2007

Dear Mr. Muncy:

This is in response to your letter dated June 7, 2007 concerning the shareholder
proposal submitted to Procter & Gamble by Carolyn B. Woodhouse. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals. '

: Sincerely, _
SEL o
P cp 04 101 i A7
S : " Jonathan A. Ingram
mu?&sg‘:“ : Deputy Chief Counsel
v .

Enclosures
- cel Carolyn B. Woodhouse

5931 Donjoy Drive
Cincinnati, OH 45242

PUBLIC REFERENCE COPY
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.
VIA FEDERAL EXPRESS =9 -£
U.S. Securities and Exchange Commission e T
Division of Cerporate Finance - Gw
Office of Chief Counsel -

100 F Street, N.E.
Washington, D.C. 20549

Re: The Procter & Gamble Company / Proposal Submitted by Carolyn B. Woodhouse

Dear Ladies and Gentlemen:

The Procter & Gamble Company (the “Company) is filing this letter pursuant to Rule 14a-8(j)
under the Securities Exchange Act of 1934, as amended (the “Exchange Act’), to notify the
Securities and Exchange Commission (the “Commission”) of the Company's intention to
exclude a shareholder proposal (the “Proposal”) submitted by Carolyn B. Woodhouse (the
“Proponent”) from the proxy materials for the Company’s 2007 Annual Meeting of Shareholders
(the “2007 Proxy Materials”). The Company requests that the staff of the Division of Corporation
Finance of the Commission (the “Staff”) not recommend enforcement action if the Company
excludes the Proposal from its 2007 Proxy Materials for the reasons described below.

Pursuant to Rule 14a-8(j), please find enclosed six copies of this letter, the Proposal and our
previous correspondence with the Proponent. The Company is simultaneously providing a copy
of this submission to the Proponent.

. Factual Background

On April 23, 2007, the Company received a letter (Attached as Exhibit A) from the
Proponent which stated:

| propose: Wherever in the United States of America that Proctor (sic) and Gamble

SpoONsSOrs a news program in Spanlsh that half of that program be incorporated into an
English lesson.

This will be beneficial for our country and also for-the people who are not proficient in
English.

Because the Proponent failed to provide a written statement indicating that she intended to
hold the requisite number of shares through the date of the Annual Meeting of Shareholders,
the Company responded with a letter dated April 25, 2007, informing the Proponent that the
Proposal was procedurally deficient and outlining the necessary steps to cure {Attached as
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Exhibit B). The Company then issued a second letter on May 4, 2007, responding to a
phone call from the Proponent clarifying that she need not re-submit the Proposal when
providing a written statement that she intended to hold the requisite number of shares
through the Annual Meeting of Shareholders (Attached as Exhibit C). The Proponent cured
the procedural deficiency by adding a handwritten statement at the bottom of her original
letter stating “l intend to keep my Procter and Gamble stock through the year 2007” and re-
submitting that document to the Company by May 8, 2007 (Attached as Exhibit D).

No-Action Request

The Company respectfully requests that the Staff confirm that it will not recommend
enforcement action to the Commission if the Company omits the Proposal from its 2007
Proxy Materials. The Company believes that there are several substantive bases for
exclusion of the Proposal. The Company intends to exclude the Proposal from its 2007
Proxy Materials because: (1) it is not a shareholder proposal within the meaning of Rule
14a-8(a); (2) it is materially vague and indefinite under Rule 14a-8(i)(3); (3) it is irrelevant to
the Company's business operations under Rule 14a-8(i)(5); and (4) the Company lacks the
power or authority to implement the Proposal under Rule 14a-8(i)(6). Finally, to the extent
that the Staff does not agree that any of the foregoing bases for exclusion apply, the
Company intends to exclude the Proposal from its 2007 Proxy Materials under Rule 14a-
8(i)(7) because it relates to the Company's ordinary business operations. We also
respectfully reserve the right to raise additional objections should the relief requested herein
not be granted by the Staff.

The Proposal Is Not a Shareholder Proposal Within the Meaning of Rule 14a-8(a).

Rule 14a-8(a) under the Exchange Act defines a shareholder proposal as a shareholder's
“recommendation or requirement that the company and/or its board of directors take action”
(emphasis added). Rule 14a-8 further provides that a shareholder proposal “should state as
clearly as possible the course of action that [the proponent] believe[s] the company should
follow.” .

While the Proposal recommends an action be taken — namely that half of any Spanish news
program sponsored by the Company be incorporated into an English lesson - the Proposal
does not recommend or require that the Company or its board of directors take any action.
Nor is the Proposal clear on how a company that manufactures, markets and distributes
consumer products should undertake the task of creating English lessons or teaching
English to those who speak Spanish. As a result, the Proposal does not satisfy the definition
of a shareholder proposal set forth in Rule 14a-8(a) and may be excluded from the
Company’s 2007 Proxy Materials.

The Proposal Is Vague and Indefinite and May Be Excluded Under Rule 14a-8(i)(3).

Rule 14a-8(i)(3) permits a company to exclude a proposal if the proposal or the supporting
statement contains materially false or misleading statements in violation of the
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Commission’s proxy rules, including Rule 14a-9. The Staff has consistently taken the
position that vague and indefinite shareholder proposals are excludable under Rule 14a-
8(i)(3) because “neither the stockholders voting on the proposal, nor the company in
implementing the proposal (if adopted), would be able to determine with any reasonable
certainty exactly what actions or measures the proposal requires.” Staff Legal Bulletin No.
14B (Sept. 15, 2004). See also International Business Machines Corporation (Feb. 2, 2007)
(proposal seeking to reduce officer and director salaries excluded under Rule 14a-8(i)(3) as
vague and indefinite where the company argued that the proposal could be interpreted in
multiple ways); Bank of America Corporation (Feb. 12, 2007) (excluding under Rule 14a-
8(i)(3) as'vague and indefinite a proposal seeking to reduce company investments until such
time as certain conditions regarding the state of Israel are satisfied); The Procter & Gamble
Company (QOct. 22, 2005) (proposal seeking creation of witness protection fund for
shareholders of publicly owned companies excluded under Rule 14a-8(i)(3) as vague and
indefinite); and Philadelphia Electric Company (July 30, 1992) (excluding under Rule 14a-
8(i)(3) a proposal seeking creation of a shareholder committee because it was so vague and
indefinite that neither the shareholders nor the company would be able to determine “exactly
what measures the proposal requires”).

Not unlike the proposals cited above, the Proposal is vague and indefinite because critical
terms necessary to understand the operation of the Proposal are neither defined nor
sufficiently identified. Based on the language of the Proposal, it is entirely unclear what the
Proponent is requesting. Is the Proponent requesting that the Company expand its current
business of manufacturing, marketing and distributing consumer products to include creating
English lessons for Spanish speaking individuals in the U.S.? Or is the Proponent
requesting that the content of any Company sponsored news program be incorporated into
existing English lessons? Or is the Proponent requesting that the Company require the
networks that produce news programs broadcast in Spanish to incorporate half of the
program's content into an English fesson that they create? Or perhaps the Proponent is
requesting that the Company provide funding to third party organizations that specialize in
creating English lessons so that these organizations can incorporate half of the Company
sponsored Spanish news programs into these lessons? -

The Supporting Statement submitted by the Proponent further obfuscates the issue. It
states: “This will be beneficial for our country and also for the people who are not proficient
in English.” Notwithstanding the issue of whether incorporating half of a Company
sponsored Spanish news program into an English lesson is or is not beneficial for the United
States or those who are not proficient in English, the Supporting Statement presupposes
that these English lessons will then be used to teach someone English — a proposition that
is never referred to in the Proposal. Does the Proponent intend for the Company to also
teach the English lessons? Or does the Proponent intend for the Company to provide
funding to another organization so that it can teach the Enghsh lessons? Where should
these English lessons be taught and to whom?

Based on these ambiguities and the fact that criticat terms used in the Proposal are neither
defined nor described in a manner that would allow shareholders to understand how the
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Proposal would operate, it is unclear what actions shareholders voting for the Proposal
would expect the Company to take and what actions the Company would be required to take
if the Proposal were adopted. As such, the Proposal is excludable under Rule 14a-8(i}3) as
misleading “because any actions ultimately taken by the Company upon implementation of
this proposal could be significantly different from the actions envisioned by shareholders
voting on the proposal.” Occidental Petroleum Corp. (Feb. 11, 1991). See also Fuqua
Industries, Inc. (Jan. 18, 1991); and International Business Machines (Feb, 2, 2005).

The Proposal Is Irrelevant to the Company’s Business and May Be Excluded Under
Rule 14a-8(i)(5).

Rule 14a-8(i)(5) allows for exclusion of a proposal if it relates to operations which account
for less than five percent of the company’s total assets, net earnings and gross sales at
fiscal year end and is not otherwise significantly related to the company’s business. The
Company’s business is the manufacturing, marketing and distribution of consumer products.
The Company is empowered by its Amended Articles of Incorporation to produce,
manufacture, buy, sell, merchandise and deal in various consumer products including
soaps, detergents, cosmetics, perfumes, food products, pharmaceuticals and paper
products. ,

The Company is not engaged in any businesses involving or related to: (1) the development
or creation of English lessons or (2) the teaching or instruction of the English language to
those who speak Spanish. Nor do Company sales of products to Spanish speaking
individuals in the U.S. who are not proficient in English rise to the requisite five percent
thresholds set forth in Rule 14a-8(i)(5). Furthermore, the development, creation of, and/or
administration of English lessons for Spanish speaking individuals in the U.S. is not
otherwise significantly related to the Company's consumer products business. As a result,
the Proposal is irrelevant to the Company’s business and should be excludable under Rule
14a-8(i)(5).

The Company Lacks the Power/Authority to Implement the Proposal So the Company
May Exclude the Proposal Under Rule 14a-8(i)(6).

Rule 14a-8(i){6) permits the exclusion of shareholder proposals that the company would lack
the power to implement. The Staff has acknowledged that a company lacks the power to
implement a proposal where “the proposal is so vague and indefinite that a [company] would
be unable to determine what action should be taken.” International Business Machines
Corporation (Jan, 14, 1992). As described in Section IV of this letter, the Proposal is vague
and indefinite because critical terms necessary to understand the operation of the Proposal
are neither defined nor sufficiently identified. Based on the language in the Proposal, it is
unclear as to: (1) who the Proponent is requesting to take action (e.g., the Company, its
board of directors, or a third party) and (2) what action the Proponent is requesting that party
to take (e.g., incorporating content from the Company sponsored program into an existing
English lesson, creating an English lesson of its own, teaching English {essons to Spanish
speakers, etc.).
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Moreover, even if the Proposal were clear as to who/which entity the Proponent expects to
take action, it is unclear whether the Company or its board of directors has the ability or the
power to create or teach English lessons or to require Spanish speaking people in the U.S.
to participate in such lessons or become proficient in English. The Company manufactures,
markets and distributes consumer products; it does not create English lessons or teach
English to those who are not proficient. Because neither the Company nor its board of
directors has the power or authority to implement the Proposal, and because it would be
impossible for the Company to determine what action should be taken due to the vague and
indefinite nature of the Proposal, the Proposal may be excluded from the Company’s 2007
Proxy Materials under Rule 14a-8(i}{(6).

Vil.The Proposal Relates to the Company’s Ordinary Business Operations and May Be

Excluded Under Rule 14a-8(i)(7).

In the event that the Staff does not agree that the preceding paragraphs provide a basis for
excluding the Proposal from the Company’s 2007 Proxy Materials, Rule 14a-8(i)(7) permits
the exclusion of shareholder proposals that deal with matters relating to the company’s
ordinary business operations. The Commission has acknowledged that the underlying policy
of Rule 14a-8(i}(7) is “to confine the resolution of ordinary business problems to
management and the board of directors, since it is impracticable for shareholders to decide
how to solve such problems at an annual shareholders meeting.” SEC Release No. 34-
40018 at Il (May 21, 1998). -

The Company is the world’'s largest consumer products company and manufactures,
markets and distributes soaps, detergents, shampoos, diapers, cosmetics and diapers in
more than 180 countries around the globe. As one of the largest advertisers in the United
States, the Company's day-to-day decisions regarding advertising and sponsorship
opportunities are routine matters constituting ordinary business within the meaning of Rule
14a-8(i)(7). Simply because the program sponsored happens to be broadcast in Spanish
does not remove it from the realm of a routine and ordinary business decision.

Moreover, the Staff has consistently recognized that the nature, presentation, and content of
an advertiser's programming and fiim production constitute ordinary business under Rule
14a-8(i)(7). See General Electric Company (Jan. 10, 2005) (allowing exclusion under Rule
14a-8(i)(7) because focus of proposal was on the ordinary business matter of nature,
presentation and content of programming and film production) and Gannet Co. inc. (Mar. 18,
1993) (proposal excludable under Rule 14a-8(i)(7) because it relates to nature, presentation
and content of news and advertising of company which is ordinary business).

Allowing shareholders to vote on proposals which would require the Company to incur
significant additional costs as a result of an ordinary business decision would circumvent the
intent of Rule 14a-8(1)(7) and would be inconsistent with the Staff's previous guidance in this
area. It would, in essence, place shareholders in a position to supplant company
management in making the day-to-day operational decisions for the business.
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The fact that a proposal may touch on a social policy issue should not change the legal
conclusion that the proposal can properly be omitted from the 2007 Proxy Materials by virtue
of Rule 14a-8(i)(7). The English proficiency of Spanish speaking individuals in the United
States is, at best, only peripherally related to the Company's consumer products business
and does not raise a significant social policy issue like those previously recognized by the
Staff as non-excludable under Rule 14a-8(i)(7) (e.g., nuclear power and safety, doing
business in countries with a history of human rights violations, slave labor dealings with
mainland China and the former Soviet Union, termination of animal testing, etc.). As such,
the Company believes that the Proposal is excludable under Rule 14a-8(i)(7) because it
deals with a matter relating to the Company’s ordinary business.

Vill.

Ce:

Conclusion

For the foregoing reasons, the Company respectfully requests that the Staff confirm that it
will not recommend that the Commission take any enforcement action if the Company
excludes the Proposal from its 2007 Proxy Materials. If you have any questions or if the
Staff is unable to concur with out conclusions without additional information or discussion,
we respectiully request the opportunity to confer with members of the Staff prior to the
issuance of any written response to this letter.

Should you have any questions regarding this matter or require additional information,
please contact me at (513) 983-1042. Please be aware that the Company intends to mail
the 2007 Proxy Materials for the Annual Meeting of Shareholders on or about August 28,
2007.

Please acknowledge receipt of this letter by date-stamping the attached copy of this letter

and returning it to me in the self-addressed, stamped envelope provided for your
convenience.

Respectfully Yours,

Jason P. Muncy

Carolyn B. Woodhouse

Enclosure
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- April 19, 2007

RECFIVED

APR 239007
SHAREHOLDER SERVICES

The Proctor and Gamble Company
In Caré of: Secretary
One Proctor and Gamble Plaza

Cincinnati, Ohio 45202-3315

Re: Shareholder Proposal submitted by Mrs. Carolyn B. Woodhouse, 5931 Donjoy Drive,
- Cincinnati, Ohio 45242

I propose: 'Wherever in the United States of America that Proctor and Gamble sponsors anews pmgram in
Spanish, that half of that program be incorporated into an Engllsh lesson,

This will be beneficial for our coumry and also for the people who are not proﬁclcnt in English.
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'SPO{IASMS TERM/OP: A022 AT7378 DATEITIME: 04/24/07 15:41:10 ID:  SMASMS

" ERRS: MESSAGE: 150 INFO--NO ADDITIONAL PAGES
COMPANY: PGC ACCT ID: TAX ID: 270-38-1816
MULTIPLE ACCOUNT SELECTTION
SEL# ACCOUNT ID TAX ID . REGISTRATION .
1 PET L HESSER 01 270-38-1816 CAROLYN B WOODHOUSE AS CUSTODIAN FOR

. PETER L HESSER JR UNDER THE OHIO
2 CAR B WOODHOUSE 01 270-38-1816 CAROLYN B. WOODHOUSE
) . 5831 DONJOY DR
3- CAR B WOODHOUSE ~ 02 270- 38 1816 CAROLYN B WOODHOUSE TR U/A DTD 5/4/99
- ' CAROLYN B WOODHOUSE TRUST

SELECT ONE OF THE ABOVE: ====> _ . : .
" PROCEED TO:.====> { S = SELECT THE ACCOUNT, .P = PREVIEW FULL REGISTRATION,

N = ACCOUNT .SETUP) _
. PAGE DIRECTION: => F (F/B) NUMBER OF PAGES: => 01 (01-50) PAGE NUMBER: =>

W



" SP01 ASMY TERM/OP: A022 AT7379 DATE/TIME: 04/24/07 15:41:30 ID: SMASMY

LERRS: MESSAGE: 150 INFO--NO ADDITIONAL PAGES
COMPANY: PGC ACCT ID: PET L HESSER 1 TAX-ID: 270- 38 1816
. ACCT NUMBER: 354688 ISSUE: __. '~ CERT ID:

ACCOUNT I S8SUE SUMMARY
- CAROLYN B WOODHOUSE -AS CUSTODIAN FOR 5931 DONJOY DR
PETER L HESSER JR UNDER THE OHIO CINCINNATI OH 45242 7507

TRANSFERS TO MINORS ACT
: REINV SET . INFO:

SEL --ISSUE-- TOTAL TOTAL - TOTAL RNV CMB ADR DR C UB
NBR ID TYPE UNITS EARN/LIQ WH/LIQ WH CD OVR OVR DP D HR
1 COMM 1 | : Y N.

"2 sIP. 3 247.7790 76.45 Y N

SELECT ONE OF THE ABOVE FOR .INQUIRY ‘OR MAINTENANCE ====>

PROCEED TO: ====> _ ( I .= ACCOUNT ISSUE INQUIRY, M = ACCOUNT .ISSUE MAINTENANCE)

PAGE DIRECTION: => F (F/B) NUMBER OF PAGES: => 01 (01-50) PAGE NUMBER == 1"

-
"



" 'SPOT ASMY TERM/OP: A022 - AT7379 DATE/TIME: 04/24/07 15:42:02 ID: SMASMY
" ERRS:  MESSAGE: 150 INFO--NO ADDITIONAL PAGES '

COMPANY: PGC ACCT ID: CAR B WOODHOUSE 1 TAX-ID: 270-38-1816
ACCT NUMBER: 228221 ISSUE: CERT ID:

ACCOUNT I SSUE SUMMARY

" CAROLYN B. WOODHOUSE

5931 DONJOY DR

CINCINNATI OH 45242-7507

: _ REINV SET INFO: -

SEL --ISSUE-- TOTAL TOTAL TOTAL RNV.CMB ADR DR C

A us
"NBR ID TYPE  UNITS EARN/LIQ T WH/LIQ WH CD OVR. OVR DP D HR
1 COMM 1 o N N
2 DRS 3 ' _ ‘ N
SELECT ONE OF THE ABOVE FOR INQUIRY OR MAINTENANGE ====> __
PROCEED TO: ====> ° ( I = ACCOUNT ISSUE INQUIRY, M = ACCOUNT ISSUE MAINTENANCE)

_ PAGE DIRECTION: => F (F/B) NUMBER OF PAGES: => 01 .(01-50) PAGE NUMBER: =>

1 =.
?



" SP01 ASMY TERM/OP: A022 AT7379 .DATE/TIME: 04/24/07 15:42:23 ID: SMASMY
ERRS: MESSAGE: 150 INFO--NO ADDITIONAL PAGES

COMPANY: PGC ACCT ID: CAR B WOODHOUSE 2 TAX-ID: 270-38-1816
ACCT NUMBER: 694500 ISSUE: ~~ CERT. ID:
ACCOUNT I SSUE SUMMARY

- CAROLYN B WOODHOUSE TR U/A DTD 5/4/99 CINCINNATI OH 45242
CAROLYN B WOODHOUSE TRUST

5931 DONJOY DR
. REINV SET . INFO:

SEL - -ISSUE- - TOTAL TOTAL - TOTAL RNV CMB ADR DR C UB

NBR ID TYPE UNITS EARN/LIQ WH/LIQ WH CD OVR OVR DP D HR
1 DRS 3 80,720.04000 25,023.20 ' N N.

SELECT ONE OF THE ABOVE FOR .INGQUIRY OR MAINTENANCE ====>

PROCEED TO: ====> ( I = ACCOUNT ISSUE INQUIRY, M.= ACCOUNT ISSUE MAINTENANCE)

PAGE DIRECTION: => F (F/B) NUMBER OF PAGES: => 01 (01-50) PAGE NUMBER: => * 1- .



s SPOﬁ'hSCY TERM/OP: A021 - AT7379 DATE/TIME: 04/25/07 16:33:56 ID: -SMASCY
"ERRS:  MESSAGE: 62 INFO--PRESS ENTER TO PAGE ' :

COMPANY: PGC ISSUE: COMM COMMON STOCK -
ACCT ID: CAR B WOODHOUSE 1 TAXPAYER ID: 270-38-1816 ACCT NUMBER:
OPEN ONLYT . BEG GERT: __ BEG DATE: END DATE: -
. : " ACCOUNT CERTIFICATE HI STORY
CAROLYN B. WOODHOUSE . . 5931 DONJOY DR
SEL ---CERT ID--- ---DEBIT--- ---CREDIT-- --UNITS---  STP COR USER
NBR PREFIX NUMBER TP DATE TP  DATE
1¢C 266625 DR 12/18/06 04 12/07/64 100.0000
.2 C - 266626 DR 12/18/06 04 12/07/64 : 100.0000
3cC 266627 DR 12/18/06 04 12/07/64 : 100.0000
4 C 266628 DR 12/18/06 04 12/07/64 100.0000
5 C 266629 DR 12/18/06 04 12/07/64 100.0000
6 C 266630 DR 12/18/08 04 12/07/64 100.0000
-7 C 266631 DR 12/18/06 04 12/07/64 100.0000
8 C 266632 DR 12/18/06 04 12/07/64 100.0000
9 CA 111438 DR 12/18/06 SP 06/12/92 10,240.0000
10 CB 63736 DR 12/18/06 04 04/24/70 1,324.0000
"SELECT ONE OF THE ABOVE FOR INQUIRY AND UPDATE ==s=>
PROCEED TO: ====> _ ( I = CERT INQUIRY, M = CERT MAINT, P = PRICE INQ / MAINT) .

. PAGE DIRECTION: => F (F/B) NUMBER OF PAGES: => 01 (01-50) PAGE NUMBER: => 1



SPO1 asCY TERMIOP A021 AT7379 DATE/TIME: 04/25/07 16:34: :22  ID: SMASCY

.ERRS: MESSAGE : 64 .INFO- -FORWARD LIMIT REACHED--PRESS ENTER TO PAGE BKWRD
COMPANY: PGC ISSUE: COMM COMMON STOCK
ACCT ID: CAR B WOODHOUSE - 1- TAXPAYER ID: 270-38-1816 ACCT NUMBEH 228221
OPEN ONLY: _ BEG CERT: , BEG DATE: [END DATE:
‘ ) ACCOUNT CERTIFICATE HISTORY:
CAROLYN B. WOODHOUSE _ 5931 DONJOY DR .
SEL ---CERT ID--- ---DEBIT--- ---CREDIT-- ---UNITS--- STP COR USER
NBR PREFIX NUMBER TP DATE TP DATE . _
1 CC 2232425 DR 12/18/06 04 01/21/83 2,560.0000
2 cC 887096 DR 12/18/706 CI 10/20/95 50.0000
3 Co 629958 DR 12/18/06 04 12/07/64 24.0000
4 CP - 5789 DR 12/18/06 SP 09/19/97 20,230.0000
"5 CS 110253 DR 12/18/06 03 10/20/89 5,120.0000
6 NN 7593 DR 12/18/06 04 10/05/79 12.0000
H?, 360
SELECT ONE OF THE ABOVE FOR INQUIRY AND UPDATE ====>
PROCEED TO: ====> _ ( I .= CERT INQUIRY, M = CERT MAINT, P = PRICE INQ /.. MAINT)N

PAGE DIRECTION: => B (F/B) NUMBER OF PAGES: => 01 (01 50) PAGE NUMBER => 2



" P01 ASVP TERM/OP: A021 - 'AT7379  DATE/TIME: 04/25/07 16:37:09 ID: SMASVP
'ERRS:  MESSAGE: 150 INFO--NO ADDITIONAL PAGES :

COMP: PGC PLAN OR SUPP ISSU: DRS ACCT [b+—GAR B WOODHOUSE - 1
" TAXPAYER ID: 270-38-1816 ACCT NUMBER:
ITEM TYPE: __ REINV TYPE: _. TRANS START-BATE
REINVES T/IRO HISTORY PRE LIMINARY INQUTIRY
_ DESC: DRS "TOT CURR UNTS: '
" LEGAL NAME AND ADDRESS UNCRT DR PEND UNITS:

CAROLYN B. WOODHOUSE

5931 DONJOY DR

CINCINNATI OH 45242-7507.

'REINV HISTORY ARCHIVED: N TOTAL UNALLOCATED CASH:

. S8EL TRAN I R A TOTAL SRVS  NET REINV. ALLOCATED  ADD.

. NBR DATE T T T ISSU AMOUNT  CHARGE AMOUNT UNITS INCOME
1 06/18/04 SP DC  DRS ' - 40,360.,0000 '
2 12/18/06 IR RT D DRS _ . 40,360.0000-

' SELECT -ONE OF THE ABOVE => _
PROCEED TO: =====> _ ( D = HISTORY DETL, S = HISTORY SUMM, B = BALANCE BY DATE)}.

. PAGE DIRECTION: => F (F/B) NUMBER OF PAGES: => 01 -(01-50) PAGE NUMBER: => T



SPO1 ASVP TERM/OP: A021 AT7379  DATE/TIME: 04/25/07 16:31:28 ID: SMASVP.

* ERRS: _MESSAGE: 150 INFO--NO ADDITIONAL PAGES
COMP: PGC PLAN OR SUPP ISSU: DRS Acz::fz;;:ff B WOODHOUSE 2
_TAXPAYER ID: 270-38-1816 ACCT NUMBER: . 684500 T~ '
ITEM TYPE: __ REINV TYPE: __ TRANS & Do
REINVEST/ I R O HISTORY PRELIMINAR Y INQUTIRY
DESC: DRS TOT CURR UNTS: 80,720
LEGAL NAME AND ADDRESS UNCRT, DR PEND UNITS:

CAROLYN B WOODHOUSE TR U/A DTD 5/4/89 - CINCINNATI OH 45242
CAROLYN B WOODHOUSE TRUST

5931 DONJOY DR . :

REINV HISTORY ARCHIVED: N TOTAL UNALLOCATED CASH:

SEL TRAN I R A TOTAL SRVS  NET REINV. ALLOCATED  ADD.
NBR DATE T T T ISSU AMOUNT  CHARGE AMOUNT UNITS INCOME
1 12718/06 IR C DRS g : 40,360.0000

2 12/18/06 IR RT C DRS : 40,360.0000

SELECT' ONE OF THE ABOVE: => — :
PROCEED TO: =====> { D.= BISTORY DETL, S = HISTORY SUMM, B = BALANCE BY DATE)}
PAGE DIRECTION: => F (F/B) NUMBER OF PAGES => 01 (01-50) PAGE NUMBER: => 1 3
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‘Senior-Counsel

Jason P. Muncy ' ' o : The Procter & Gamble Company
o : : Legal Division

One Procter & Gamble Plaza

Cindinnati, OH 45202-3315

WWW.Pg.Com

Phone:- (513) 983-1042
Fax: (513} 983-2611
muncy.jp @pg.com

VIA CERTIFIED MAIL

RETURN RECEIPT REQUESTED

April 25, 2007 -

 Mrs. Carolyn B. Woodhouse
5931 Donjoy:Drive. :
-.Cincinnati, OH 45242

Dear Mrs. Woodhouse:

We received - your letter submitting a shareholder proposal for the 2007 Proxy

- Statement of The Procter & Gamble Company (the “Company™). This letter was

recelved by the Corporate Secretary’s offlce on April 23 2007

Your proposal does not comply with the rules and regulatlons promulgated under
the Securities. and Exchange ‘Act of 1934. We have included Rule 14a-8 for your

. reference Specnfrcally. Rule 14a-8(b)(2) states:

Ouestr'on 2: Who is eligible to submit a proposal, and how do.1 demonstrate to the
company that | am eligible? :

1. [omitted] ' '

2. If you are the registered holder of your securities, whrch means that your
name appears in the company’s records as.a shareholder, the company can’
verify your eligibility on its own, although you will still have to provide -the
company with a wriften staternent that you. intend to continue to hold the
securities_through the dateé of the meeting of. shareholders [Ftemarnder of
rule omitted. Emphasis added ] : .

“While our records show that you are a shareholder of record, you have not -
provided the Company with a written statement indicating that you plan to hold the
requisite number of shares through the date of the anhual shareholder meeting.
Pursuant:to Rule 14a-8(b)(2), you must provide us with this statement before you are_
etiglbte to submit a. shareholder proposat in the 2007 Proxy Statement



G

Mrs. Carolyn B. Woodhouse
April 25, 2007
Page Two

. Under Rule 14a-8(f), if you want us to consider your proposal, you must send us
a revised submission that corrects the deficiencies cited above. If you mail a response
to the addréss above, it must be postmarked no later than 14 days from the date you
receive this letter. If you wish to submit your response electronically, you must submit it
to the e-mail address or fax number above within 14 days of your receipt of this letter.

_ The Company may exclude your proposal if you do not meet the requirements
set forth in the enclosed rules. However, if we receive a revised proposal on a timely
basis that complies with aforementioned requirements and. other applicable procedural
rules, we are happy to review it on its merits and take appropriate action. Thank you.

Sancerely,
son P, Mun_cy

Senior Counsel

" Enclosure
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TITLE 17 -- COMMODITY AND SECURITIES EXCHANGES
CHAPTER I -- SECURITIES AND EXCHANGE COMMISSION -

PART 240 -- GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934
SUBPART A - RULES AND REGULATIONS UNDER THE SECURITIES EXCHANGE ACT OF
1934
REGULATION 14A: SOLICITATIONS OF PROXIES

17 CFR 240.14a-8

| § 240.14a-8 Shareholder proposals.

This section addresses when a company must mclude a shareholders proposal in its proxy statement and
identify the proposal in its form of proxy when the company holds an annual or special meeting of share-
‘holders. In summary, in order to have your shareholder proposal included on'a company’s proxy card, and
included along with any supporting statement in its proxy statement, you must be eligible and follow certain
procedures. Under a few specific circumstances, the company is permitted to exclude your proposal, but only
after submitting its reasons to the Commission. We structured this section in a question-and-answer format
so that |t is easier to understand The references to "you" are to a shareholder seeking to submrt the proposal

(a) Question 1: What is a proposal? A shareholder proposal is your recommendation or requ1rement that
the company and/or its board of directors take action, which you intend to present at a meeting of the com-
pany's shareholders. Your proposal should state as clearly as possible the course of action that you believe
the company should folow. If your proposal is placed on the company's proxy card, the company must also
provide in the form of proxy means for shareholders to specify by boxes a choice between approval or disap-
proval, or abstention. Unless otherwise indicated, the word "proposal” as used in this séction refers both to
your proposal and to your correspondmg statement in support of your proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am
eligible? (1) In order to be eligible to submit a proposal, you must have continuously held at least $ 2,000 in
market value, or 1%, of the company's securities entitled to be voted on the proposal at the meeting for at
least one year by the date you submit. the proposal. You must contmue to hold those secunnes through the

date of the meetmg

(2) If you are the registered | holder of your securities, which means that your name appears in the com-
pany's records as a shareholder, the company can verify your eligibility on its own, although you will still
have to provrde the company with a written statement that you intend to continue to hold the securities
through the date of the meeting of shareholders. However, if like many shareholders you are not a registered
holder, the company likely does not know that you are a shareholder, or how many shares - you own. In this
case, at the time you submit your proposal, you must prove your ellglblhty to the company in one of two
ways: : , : :

(i) The first way is to submlt to the company a written statement from the "record" holder of your securi-
" ties (usually a broker or bank) verifying that, at the time you submitted your proposal, you continuously held

the securities for at least one year. You must also include your own writterr statement that you intend to con- .
. tinue to hold the securities through the date of the meeting of shareholders or :

(ii) The second way to prove ownershrp applies only if you have ﬁled a Schedule 13D (§ 240. 13d-101)
Schedule 13G (§ 240.13d-102), Form 3 (§ 249.103 of this ‘chapter), Form 4 (§ 249.104 of this chapter) and/or -
Form 5 (§ 249.105 of this chapter), or amendments to those documents or updated forms, reflecting your



'_ ownership of the shares as of or before the date on Wthh the one-year eligibility perlod begins. If you have
filed one of thes¢= documents with the SEC, you may demonstrate your eligibility by submitting to the com-

 pany:
(A) A copy of- the schiedule and/or form, and any subsequent amendments reporting a change in your
ownership level; . .

(B) Your written statement that you continuously heid the requrred number of shares for the one-year
' penod as of the date of the statement; and

© Your written statement that you intend to continue ownership of the shares through the date of the -
company's annual or special meeting.

() Questlon 3: How many proposals may I submit? Each-shareholder may submit no more than one
proposal to a company fora pamcular shareholders’ meeting.

(d) Question 4: How long can my proposal be? The proposal, mcludmg any accompanymg supportmg
statement, may not exceed 500 words.

(e) QUCSthI‘I 5: What is the deadline for submitting a proposal‘7 (1) If you are submitting your proposal -
for the company's annual meeting, you can in most cases find the deadline in last year's proxy statement.
However, if the company did not hold an annual meeting last year, or has changed-the date of its meeting for
this year more than 30 days from last year's meeting; you can usually find the deadline in one of the com-
pany 's quarterly reports on Form 10-Q (§ 249.308a of this chapter) of 10-QSB (§ 249.308b of this chapter),
or in shareholder reports of investment companies under § 270.30d-1 of this chapter of the Investment Com-

_pany Act of 1940. In order to avoid controversy, shareholders should submit their proposals by means, in--
cluding electronic means, that permit them to prove the date of delivery.

_ (2) The deadiine is calculated in the following manner if the proposal is submitted for a regularly sched-
~ uled annual meeting. The proposal must be recéived at the company's principal executive offices not less

-than 120 calendar days before the date of the company's proxy statement released to shareholders in connec-
tion with the previous year's annual meetmg However, if the company did not hold an- annual meeting the
previous year, or if the date of this year's annual meeting has been changed by more than 30 days from the
date of the previous year's meeting, then the deadline is a reasonable time before the company begms to print
and send its proxy materials.

(3) If you are- submitting your proposal for a meeting of shareholders other than a regularly scheduled
anriual meeting, the deadline is a reasonable time before the company begins to print and send its proxy ma-
terials.

® Quesuon 6: What if I fall to follow one of the eligibility or procedural requirements explalned in an-

_ swers to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only after it

has notified you of the problem, and you have failed adequately to correct it. Within 14 calendar days of re- -
ceiving your proposal, the company must notify you in writing of any procedural or ellglblllty deficiencies,
as well as of the time frame for your resporise. Your response must be postmarked, or transmitted electroni-
cally, no later than 14 days from the date you received the company's notification. A company need not pro-
vide you such notice of a deficiency if the deficiency cannot be remedied; such as if you fail to submit a pro-
posal by the company's properly determined deadline. If the company intends to exclude the proposal, it will °
later have to make a submission under § 240 14a-8 and provrde you with a-copy under Question 10 below, §
240. 14a-8()). -

(2) If you fail in your promise to hold the required number of securities through the date of the meeting
of shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials
“for any meetmg held in the following two calendar years.



(g) Question 7: Who has the. burden of persuadmg the Commission or its staff that my proposal can be
excluded? Except as otherwise noted, the burden is ‘on the company to demonstrate that it is entitled to ex-

‘clude a proposal.

(h) Question 8: Must I appear personal]y at the shareholders’ meeting to present the proposal'7 (1) Elther
you, or your representative who is qualified under state law to present the proposal on your behalf, must at-
tend the meeting to present the proposal. Whether you attend the meeting yourself or send a quallﬁed repre- -
sentative to the meeting in your place, you should make sure that you, or your representative, follow the
proper state law procedures for attending the meeting and/or presenting your proposal.

(2) If the company holds its sharcholder meeting in whole or in part via electronic media, and the com-
pany permits you or your representative to present your proposal via such media, then you may appear
~through electronic media rather than traveling to the meeting to appear in person.

3) If you or your qualified representative fail to appear and present the proposal, without good cause,
thie company will be permitted to exclude all of your proposals from its proxy matenals for any meetings
held in the following two calendar years.

(i) Question 9: If I have complled with the procedural requirements, on what other bases may a company
rely to exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for action
by shareholders under the laws of the jurisdiction of the company's organization;

Note to paragraph ((1): Dependmg on the subject matter, some proposals are not con51dered proper
under state law if they would be binding on the company if approved by shareholders. In our experience,
most proposals that are cast as recommendations or requests that the board of directors take specified action
are proper under state law. Accordingly, we will assume that a proposal drafted as a recommendatlon or sug-

gestron is proper unless the company demonstrates otherwise.

(2).Violation of law: If the proposal would, if 1mplemented cause the company to vrolate any state, fed-
eral, or foreign law to which it is subject

Note to paragraph (i)(2): We will not apply this basis for exclusion to permit exclusion.of a proposal on
grounds that it would violate foreign law if compliance with the forelgn law would result ina v1olat10n of
any state or federal law. _

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commis-
sion's proxy rules, including § 240 14a- 9 ‘which prohibits matenally false or misleading statements in proxy
' -solnc:tmg materials; : .

: @ Personal grievarnce; spec:al interest: If the proposal relates to the redress of a personal claimor
grievance against the company or any other person, or if it is designed to result in a benefit to- YOU or: to fur-
ther a personal interest, which is not shared by the other shareholders at large;

(9 Relevance: If the proposal relates to operations which account for less than 5 percent of the com-
pany's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnmgs and
gross sales for its most recent fiscal year, and is ot otherwise significantly related to the company's business;

(6) Absence of power/authonty If the company would lack the power or authonty to 1mplement the
proposal; :

(7) Management functlons If the proposal deals with a matter relating to the company's ordmary busr-
nes$ operations; :

(8) Relates to election: If the proposal relates to an election for membershlp on the company 's board of
_directors or analogous governing body; .

(9) Conflicts with company's proposal: If the proposal directly conflicts w1th one of thé company's own
proposals to be submitted to shareholders at the same meeting;



Note to paragraph (i)(9): A compnny $ submission to‘thc_Commission under this section should specify
the points of conflict with the company's proposal

(10) Substantlally implemented: If the company has already substanually lmplemented the proposal;

an Duphcatlon If the proposal substannally duplicates another proposal previously submitted to the
company by another proponent that will be included in the company's proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another proposal

'or proposals that has or have been previously included in the company's proxy materials within the preceding

5 calendar years, a company may exclude it from its proxy materials for any meeting held within 3 calendar -

 years of the last time it was included if the proposal received:

. (i) Less’ than 3% of the vote if proposed once within the preceding 5 calcndar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposcd twice prewously within
the preceding 5 calendar years; or ,

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times or more
prevtously within the preceding 5 calendar years; and :

(13 Specific amount of dividends: If-the proposal relates to specific amounts of cash or stock dividends.

(j) Question 10: What procedures mist the company follow if it intends to exclude my proposal'? ) If
the company intends to exclude a proposal from its proxy materials, it must file its reasons with the Commis-
sion no later than 30 calendar days before it files its definitive proxy statement and form of proxy with the .

Commission. The company must mmultaneously provide you with a'copy of its submission. The Commis- - '

‘sion staff may permit the company to make its submission later than 80 days before the company files its
definitive Pproxy statement and form of proxy, if the company demonstrates good cause for missing the dead-

- line.

(2) The company must file six paper copies of the followmg
(i) The proposal ,
(i) An explanatlon of why the company believes that it may exclude the proposal which should, if pos-

- sible, refer to the most recent apphcable authority, such as pnor Division letters issued undcr the rule; and

(iii) A supportmg opinion of counsel ‘when such reasons are based on matters of state or foreign law.

(k) Question 11: May I submit my own statement to the Commlsswn responding to the company S ar-
gumcnts"

six paper copies of your response.” S

(1) Question 12: If the company includes my shareholdcr proposal in its proxy matcnals what informa-
tion about me raust it include along with the proposal ltself" :

_ (l) The company 's proxy statement must include your name and address, as well as the number of the
‘company's voting securities that you hoid. However, instead of providing that information, the company may
instead include a statement that it.will provide the information to shareholders promptly upon receiving an
oral or wntten request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can [ do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

" Yes, you may submit a response, but it'is not required. You should try to submit any response to us, with
_.acopy to the company, as soon as possible after the company makes its submission. This way, the Commis-
sion staff will have time to consider fully your submission before it issues its response. You should submit

1



(1) The company may elect to include in its proxy statement reasons why it believes shareholders should '
vote against your proposal. The company is allowed to make arguments reflecting its own point of view, just
‘as you may express your own point of view in your proposal’s supporting statement.

(2) However, if you believe that the company's opposition to your proposal contains materially false or
misleading statements that may violate our anti-fraud rule, § 240.14a-9, you should promptly send to the
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the
company's statements Opposing your proposal. To the extent possrblc your letter should include specific fac-
tual information demonstrating: the inaccuracy of the company's claims. Time permitting, you may ¢ wish to.

. try to work out your differences with the company by yourself before contactmg the Commission staff.

(3) We require the company to send you a copy of its statements opposmg your proposal before it sends
its proxy materials, so that you may bring to our attention any materially false or misleading statements, un-
der the followmg timeframes: ,

6} If our no—actlon response requires that you make revisions to your proposal or supporting statement
as a condition td requiring the company to include it in its proxy materials, then the company must provide
you with a copy of its opposition statemeats no later than 5 calendar days after the company receives a copy
of your revised proposal; or

(ii) In all other cases, the company must provide you with a copy of its Opposmon statements no later
than 30 calendar days before its files definitive copies of its proxy statement and form of proxy under. §
240.14a-6.
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Susan S. Whaley ' ' : ' The Practer & Gamble Company
" Senior Counsel ' ' Legal Division -
. ) . One Procter & Gamble Plaza
Cinginnati, OH 45202-331%
WWW.pg.com

Phone: (513) 983-7695
Fax: (513) 983-2611
whaley.ss@pg.com

May 4, 2007

' Via Federal Express Overnight Delivery

Mrs. Carolyn B. Woodhouse
' 5931 Donjoy Drive-
-Cincinnati, OH 45242

Dear Mrs. Woodhouse:

Your voicemail of May 3, 2007, was forwarded to me for response as my colleague, Jason
‘Muncy, is out of the office. | tried to reach you three different times throughout the day on
Thursday. at the number you provided ~ 891-3886 — but there was never an answer and there
was no voicemail, so | was unable to leave you a message.

You calied in response to a.letter you received from Mr. Muricy requesting that you p"rovide us
with a written statement verifying your intent to continue to hold the requisite shares of P&G -
stock through the date of the Shareholder Meetmg

" You do not need to resubmit your proposal with this statement. Instead'- you can just provide a
separate written statement verifying your intent to continue to hold the requisite shares through
the date of the meeting to the attention of Mr. Muncy at the address provided in his ongmal letter

_ to you dated. April 25, 2007 (attached here for reference) .

. Please contact_us if you have any further questions.

Begards,

Susan S. Whaley

Enclosures

cc: | Jason P. Muncy .



J tx’son P. Muncy ' ' . The Procter & Gamble Company -

Senior Counsel Legal Division
One Procter & Gamble Plaza

Cindnnati, OH 45202-3315
WWW.pg.Com

Phone: (513) 983-1042
Fax: (513)983-2611
muncy.jp@pg.com

VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED

-

April 25, 2007

Mrs. Caro{yn B. Woodhouse
5931 Donjoy Drive
Cincinnati, OH 452_42 ‘

Dear Mrs. Woodhouse:

_ - . We received YOur Ietter-stlbmitting--a shareholder proposal for the 2007 Proxy '
: Statement of The Procter & Gamble Company (the “Company”). This letter was
received by the Corporate Secretary's office on April 23, 2007. o

Ybur proposa! does not contply with the rules and regulations promulgated under
the Securities and Exchange Act of 1934. We have included Ftule 14a-8 for your
reference. Specifically, Rule 14a- 8(b)(2) states:

Question 2: Who is eligible to submit a proposal and how do I demonstrate to the,
company that I am eligible? : :
1. [omitted] _ ' '
2. If you are the registered holder of your securmes which means that your
name appears in the company’s records as a shareholder, the company can
. verify your eligibility on its own, although vou will still have to provide the
company with a written statement that you intend to continue to hold the -
. securities through the date of the meeting of shareholders [Rema.-nder of
- rule om:tted Emphasis added.]

While our records show that you are a shareholder of'record you have not
provided the Company with. a written statement indicating that you plan to hold the
‘requisite number of shares through the date of the annual shareholder meeting.
Pursuant to- Rule 14a- -8(b)(2), you must provide us with this statement before you are
eligible to submit a shareholder proposal in the 2007 Proxy Statement



PG

Mrs. Carolyn B.-Woodhouse
April 25, 2007
. Page Two

_ Under Rule 14a-8(f), if you want us to consider your proposal, you must send us
a revised submission that corrects the deficiencies cited above. If you mail a response
to the address above, it must be postmarked no later than 14 days from the. date you
receive this letter. If you wish to submit your response electronically, you must submit it
to the e-mail address or fax number above within 14 days of your receipt of this tetter.

The Company may exclude your proposal if you do not meet the requirements
set forth in the enclosed rules. However, if we receive a revised proposatl on a timely
basis.that complies with aforementioned requirements and other applicable procedural
rules, we are happy to review it on its merits and take appropnate action. -Thank you.

Sincerely,

Jason P, Muncy
Senior Counsel

Enclosure
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TITLE 17 -- COMMODITY AND SECURITIES EXCHANGES
. CHAPTER II -- SECURITIES AND EXCHANGE COMMISSION
PART 240 -- GENERAL RULES AND REGULATIONS, SECURITIES EXCHANGE ACT OF 1934
SUBPART A -- RULES. AND REGULATIONS UNDER THE SECURITIES EXCHANGE ACT OF
: 1934
REGULATION 14A: SOLICITATIONS OF PROXIES

17 CFR 240.14a-8

§ 240.144-8 Shareholder proposals.

" This section addresses when a company must include a shareholder's proposal in its proxy statement and
identify the proposal in its form of proxy when the company holds an annual or special meeting of share-
holders. In summary, in order to have your shareholder proposal included on a company's proxy card, and
included along with any supporting statement in its proxy statement, you must be eligible and follow certain

- procedures. Under a few specific circumstances, the company is permitted to exclude your proposal, but only
after submitting its reasons to the Commission. We structured this section in a question-and-answer format
so that it is easier to understand. The references to “you" are to a shareholder seeking to submit the proposal.

() Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to presént at a meeting.of the com-
. pany's shareholders. Your proposal should state as clearly as possible the course of action that you believe
the company should follow. If your proposal is placed on the company's proxy card, the company must also
provide in the form of proxy means for shareholders to specify by boxes a choice between.approval or disap-
© proval, or abstention. Unless otherwise indicated, the word "proposal” as used in this section refers both to
. your proposal, and to your corresponding statement in support of your proposal (if any).

. (b) Question 2: Who is eligible to submit a proposal, and how do Idemonstrate to the company that I am
eligible? (1) In order to be.eligible to submit a proposal, you must have continuously held at least $ 2,000 in
market value, or 1%, of the company's securities entitled to be voted on the proposal at the meeting for at
least one year by the date you submit the proposal. You must continue to hold those securities through the
date of the meeting. - : y

" (2) If you are the registered holder of your securities, which means that your name appears in the com-
. .pany's frecords as a shareholder, the company can verify your eligibility on its own, although you will still
~ have to provide the company with a written staternent that you intend to continue to hold the securities
through the date of the meeting of shareholders. However, if like many shareholders you are not a registered
holder, the company likely does not know that you are a shareholder, or how many shares you own. In this
case, at the time you submit your proposal, you must prove.your eligibility to the company in one of two
. wWays:. :

(i) The first way is to submit to the company a written statement from the "record" holder of your securi-
ties (usually a broker orbank) verifying that, at the time you submitted your. proposal, you continuously held.
the securities for at least one year. You must also include your own writtenstatement that you intend to con-

" tinue to hold the securities through the date of the meeting of shareholders; or '

(ii) The second way to prove ownership applies only.if you have filed a Schedule 13D (§ 240.13d-101),
Schedule 13G (§ 240.13d-102), Form 3 (§ 249.103 of this chapter), Form 4 (§ 249.104 of this chapter) and/or
Form 5 (§ 249.105 of this chapter), or amendments to those documents or updated forms, reflecting your



ownership of the shares as of or before the date on which the one-year clrgrbllrty pcrrod begins. If you have
filed one of these documents with the SEC, you may demonstrate your eligibility by submitting to the com-

pany:
(A) A copy of the schedule and/or form, and any subsequent amendments repomng a changc in your
_ownership level,

(B) Your written ‘statement that you continuously held the required number of shares for the one-year
period as of the date of the statement; and

- (C) Your written statement that you intend to continue ownership of the shares through the date of the
company'’s annual or special meeting: : .

(c) Question 3: How many proposals may I submrt? Each shareholder may submrt no more than one
proposal to.a company fora partlcular shareholders’ meeting. ,

(d) Question 4: How long can my proposal be‘7 The proposal mcludmg any accompanying supportmg
statement, may not exceed 500 words.

(e) Questron 5. What is'the deadline for submitting a proposal? (1) If you are submitting your proposal
for the company's annual meeting, you can in most cases find the deadline in last year's proxy statement.
However, if the company did not hold an annual meeting last year, or has changed the date of its meeting for
this year more than 30 days from last year's meeting, you can usually find the deadline in one of the com-
© pany's quarterly reports on Form 10-Q (§ 249.308a of this chapter) or 10-QSB-(§ 249.308b of this chapter),
or in shareholder reports of investment companies under § 270.30d-1 of this chapter of the Investment Com-
pany Act of 1940. In order to avoid controversy; shareholders should submit their proposais by means, in-
cluding electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly schcd-
uled annual meeting. The proposal must be received at the company's principal exccutive offices not less
than 120 calendar days before the date of the company's proxy statement released to shareholders in.connec-
tion with the previous year's annual meeting. However, if the company did not hold an annual meeting the

_previous year, or if the date of this year's annual meeting has been changed by more than 30 days from the
date of the previous year's meeting, then the deadline is a reasonable time before the company bcgms to prmt

and send its proxy materials.

@3 If you are subrnrttmg your proposal for a meeting of shareholdcrs other than a regularly scheduled

~ annual meeting, the deadlme isa reasonable time before the company bcgms to prmt and send its proxy ma-

~ terials. : : :

. ) Questron 6: What if I fail to follow one of the eligibility or proccdural rcqurrcmcnts explamed in an-
swers to Questions 1 through 4 of this section? (1) The company may exclude your proposal, but only after it
has notified you of the problem, and you have failed adequately.to correct it. Within 14 calendar days of re-
ceiving your proposal, the company must notify you in writing of any proccdural or, elrglhrlrty deﬁcrcncrcs,
as well as of the time frame for your response. Your response must be postmarked, or transmrttcd electroni-
cally, no later than 14 days from the date you received the company's notification. A company need not pro-
vide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a pro-
posal by the company's properly determined deadline. If the company intends to exclude the proposal, it will
later have to make a submission under § 240.142-8 and provide you with a copy under Qucstron 10 below. §

240.14a-8(j). . : .
2) If you farl in your promise to hold the requrrcd number of securities through the date of the mcctmg

of shareholders, then the company will be permitted to exclude all of your proposals from rts proxy materials
for any mcctmg held in the followmg two calendar years: .



(g) Question 7: Who has the burden of persuading the Commission.or its staff that my proposal can be
excluded? Except as atherwise noted, the burden is on the company to demonstrate that it i$ entitled to ex-

clude a proposal.

(h) Question 8: Must I appear personally at the shareholders'’ meeting to present the proposal? (1) Either
you, or your representative who is qualified under state law to present the proposal on your behalf, must at-
tend the meeting to present the proposal. Whether you attend the meeting yourself or send a qualified repre-
sentative to the meeting in your place, you should make sure that you, or your representative, follow the
~ proper state law procedures for attending the meeting and/or presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the com-
pany permits you or your representative to present your proposal via such media, then you may appear
" through electronic media rather than traveling to the meeting to appear in person.

_ (3) If you or your qualified representative fail to appear and present the proposal, without good ;:ausc,
the company will be permitted to exclude all of your proposals from its proxy materials for any meetings
held in the following two calendar years. A

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal? (1) Improper under state law: If the proposal is not a proper subject for action
by shareholders under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not considered proper
under state law if they would be binding on the company if approved by shareholders. In our experience,
most proposals that are cast as recommendations or requests that the board of directors take specified action.

“are proper under state law. Accordingly, we will assume that a proposal drafted as a recommendation or sug-
_gestion is proper unless the company demonstrates otherwise. o '

(@) V-iolation‘ of law: If the proposal would, if implemented, cause the companj to violate any state, fed-
eral, or foreign law to which it is subject; : ‘

. Note to Parggraph gi)(_Z): We will not apply this basis for exclusion to permit exclusion of a proposal on
- grounds that it would violate foreign law if compliance with the foreign law would result in a violation of
any state or federal law. o . :

.(3) Violation qf proxy rules: If the proposai or supporﬁng_st_étement is contrary to any of the Comﬁlis- E
sion's proxy rules, lncluding § 240.14a-9, which prohibits materially false or misleading statements in proxy
soliciting materials; ' ' : . : ‘ .

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or
grievance against the company or any other person, or if it is designed to result in a benefit to you, or to fur-

. ther a personal interest, which is not shared by the other shareholders at large; ' ‘

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the com-
‘pany's total assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and
gross sales for its most recent fiscal year, and is not otherwise significantly related to the company's business;

(6) Absence of pchrlauth’ority: If the'company would lack the power or a'uﬂmrity to implement the
© proposal; . - A ' '

(7) Management functions: If the proposal deals with a matter relating‘to the compény's ordinary busi-
ness operations; ' : :

(8) Relates to election: If the proposal relates to an election for membership on the company's board of
directors or analogous governing body; - ' . .

(9) Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own
proposals to be submitted to shareholders at the same meeting; - ‘



, Note to paragraph (i)(9): A company's submission to the Commission under this section should specify
the points of conflict with the company's proposal.

"(10) Substantially implemented: If the company has already substantially implc’mcntcd the proposal;

(11) Duplication: If the proposal substantially dupllcates another proposal previously submitted to the
‘company by another prOponent that will be included in the company’s proxy materials for the same meeting;

(12) Rcsubmrssrons [f the proposal deals with substantially the same subject matter as another proposal
or proposals that has or have been previously included in the company's proxy materials within the preceding
"5 calendar years, a company may exclude it from its proxy materials for any meeting held within 3 calendar

years of the last time it was included'if the proposal received: :

(i) Less than 3% of the voté if proposed once within the- preccdmg 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice prev:ously within
the preceding 5 calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed thrcc times or more
prevmusly within the preceding 5 calendar years; and .

(13) Spccrﬁc amount of dividends: If the proposal rc[ates to spc01f1c amounts of cash or stock dividends.

(j) Question' 10: What procedures must the company follow if it intends to exclude my proposal? (1) If .
the company intends to exclude-a proposal from its proxy materials, it must file its reasons. with the Commis-
sion no later than 80 calendar days before it files its definitive proxy statement and form of proxy with the ‘
Commission. The company must simultaneously provide you with a copy of its submission. The Commis-
~ sion staff may permit the company to make its submission later than 80 days before the company files its

" definitive proxy statement and form of proxy, if the company demonstrates good cause for mlssmg the dca.d-
line. : :

(2) The company maust file six paper copies of the following:
(i) The proposal '

(u) An explanation of why thc company believes that it may exclude the proposal which should, if { pos-
sible, refer to the most recent applicable authority, such as prior Division letters issued under the rulc and

(iii) A suppomng opinion of counsel when such reasons are based on matters of state or forcngn law.

49] Questxon 11: May I submlt my own statement to the'Commission rcspondmg to the company 's ar-
. ‘guments? : :

Yes, you may submit a response, but it is not requucd You should try to submit any rcsponsc to us, with
a copy to the company, as soon as possible after the company makes its submission. This way, the Commis-
sion staff will have time to consider fully your submission before it issues its response. You should submit
six paper copies of your response. o v

.

‘(1) Question 12: If the company includes my shareholder proposal in its proxy matcrlals ‘what mforma-
tion about me must it include along with the proposa] itself?

(1) The company's proxy statement must include your name and address, as well as the number of the
company's voting securities that you hold. However, instead.of providing that information, the company may
instead include a statement that it will provide the information to sharchold.crs promptly upon rccervmg an
oral or written request.

(2) The company is not rcsponsrblc for the contents of your pr0posa1 or. supporting statement.

(m) Question 13: What can I do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

w



A (1) The company may elect to include in its proxy statement reasons why it believes shareholders should
vote against your proposal. The company is allowed to make arguments reflecting its own point of view, just

as you may express your own point of view in your proposal's supporting statement.

(2) However, if you believe that the company's opposition to your proposal contains materially false or
misleading statements that may violate our anti-fraud rule, § 240.142-9, you should promptly send to the
Commission staff and the company. a letter explaining the reasons for your view, along with a copy of the
‘company's statements opposing your proposal. To the extent possible, your letter should include specific fac-
tual information demonstrating the inaccuracy of the company's claims. Time permitting, you may wish to
try to work out your differences with the company by yourself before contacting the Commission staff.

_ (3) We require the company to-send you a copy of its statements opposing your proposal before it scncis
its-proxy miaterials, so that you may bring to our attention any materially false or misleading statements, un-
der the following timeframes: ' .

(i) If our no-action response requires that you make revisions to your proposal or supporting statement
as a condition to requiring the company to include it in its proxy materials, then the company must provide
you with a copy of its opposition statements no later than 5 calendar days after the company receives a copy
of your revised proposal; or . _ ..

(ii) In all other cases, the company must provide you with a copy of its opposition statements no later.
than 30 calendar days before its files definitive copies of its proxy statement and form of proxy under §
240.14a-6. - ' : '

‘w
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ML D 2007

. April 19, 2007

The Proctor and Gamble Company
In Care of Secretary

One Proctor and Gamble Plaza
Cincinnati, Ohio 45202-3315

Re: Shareholder Proposal submitted by Mrs. Carolyn B Woodhouse, 5931 DO]‘.I_]OY Drive,
Cincinnati, Ohio 45242

)

I propose: Wherever in the Upited States of America that Proctor and Gamble sponsors a news program in
Spanish, that half of that program be incorporated into an English lesson.

This will be beneficial for our country and also for the people who are not proficient in English.




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14:-8, the Division’s staff considers the information furnished to it by the Company
in support of ifs intention to exclude the proposals from the Company S proxy rnatenals as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, howevet, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure. -

~ Itis important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submussions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
‘proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a cornpany, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
- material.



August 9, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Procter & Gamble Company
Incoming letter dated June 7, 2007

The proposal provides that if the company “sponsors a news program in Spanish,”
then “half of that program be incorporated into an English lesson.”

There appears to be some basis for your view that Procter & Gamble may exclude
the proposal under rule 14a-8(i)(7), as relating to Procter & Gamble’s ordinary business
operations (i.e., the manner in which a company sponsors a program). -Accordingly, we
will not recommend enforcement action to the Commission if Procter & Gamble omits
the proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching this
" position, we have not found it necessary to address the alternative bases for omission

upon which Procter & Gamble relies. '

Sincerely,
Ted Yu
Special Counsel



